STATE OF MAI NE Docket No. 97-930
PUBLI C UTI LI TI ES COW SSI ON
January 27, 1998

CENTRAL MAI NE POAER COVPANY ORDER GRANTI NG | NTERI M
Appl i cations for Approval of APPROVAL TO | NCORPORATE
Reor gani zati ons, O Transactions HCOLDCO

with Affiliated Interest, and of
Transfer of Assets

VELCH, Chairnman; NUGENT and HUNT, Commi ssioners

l. SUMMARY

In this Order, we grant interimapproval for Central Maine
Power Conpany (CMP) to incorporate a hol ding conpany for the
limted purpose of making required Securities and Exchange
Comm ssion (SEC) filings.

11. BACKGROUND

On Decenber 8, 1997, CMP filed an application, pursuant to
35-A MR S. A 88 708 and 1101, requesting approval of a
reorgani zation and certain transactions between CVP and its
affiliates. |If approved, CMP will forma new Mai ne-based hol di ng
conpany (HoldCo) with CVP and other existing affiliates becom ng
subsidiaries of HoldCo. As part of its application, CWVP requests
interimauthorization of the holding conpany by January 12, 1998
for the limted purpose of making various applications and
filings to the SEC under the Public Utility Hol ding Conpany Act
and the securities |aws.

During a prehearing conference on January 14, 1998, CWP
further described to the parties its request for interim
aut horization. After CVP answered questions fromthe parties,
t he Hearing Exam ner asked CVMP to reduce its request to witing
and afforded the parties an opportunity to comment on the request
by Wednesday, January 21. CMP nade its filing on January 16
1998. | ECG and the Public Advocate filed coments on January 21,
1998. The Coalition for Sensible Energy (Coalition) filed
comments on January 23, 1998.

111. DISCUSSION

CWP seeks interimauthorization to formHoldCo for the sole
pur pose of allow ng Hol dCo to make necessary SEC filings to neet
CVWP' s planned tinetable to reorganize into a hol di ng conpany
structure. HoldCo nmust submt SEC Form U1 to receive SEC
approval for HoldCo to acquire the securities of CVMP and its
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affiliates. It typically takes the SEC 3 to 4 nonths to process
Form U-1. SEC approval will not be final until it receives a
copy of the Maine Comm ssion's Order so it can determ ne that

Hol dCo has conplied with all state |aws applicable to the
reorgani zation. HoldCo nmust also file a registration statenent
on Form S-4 in connection with the issuance by Hol dCo of conmmon
stock to the public. OCWM has determ ned that Form S-4 nust be
filed in early February to obtain the required cl earances so that
a vote can take place at the May 15, 1998 Annual Meeting of

Shar ehol ders. CWMP nmakes clear in its January 16 filing that the
interimauthorization is solely for the purpose of making these
SEC filings.

The Public Advocate has no objection to interimapproval for
the sol e purpose of making the SEC filing. The I ECG suggests
that the Comm ssion wait until the Comm ssion concl udes Phase |
of this proceeding.! The Coalition agreed with I ECG s coments.

The Comm ssion will approve, on an interimbasis, the
creation of HoldCo. This is done with the understandi ng that
neither CVMP nor HoldCo will transfer any assets to or for Hol dCo
nor will the Conpany take any further action other than those
described in connection with the two SEC filings. 1In granting
this interimauthorization, the Conm ssion does not determ ne at
this time that the hol ding conmpany structure is in the public
interest. This question is reserved for the full proceeding.

Al t hough we could wait to authorize the creation of HoldCo until
Phase | of this proceeding is conpleted as suggested by I ECG the
Commi ssion finds that ratepayers are adequately protected by
allowing CVWP to create HoldCo for the very Iimted purpose of

begi nni ng the necessary SEC approvals. In the event the

Commi ssion ultimately does not approve the creation of Hol dCo,
CWP must withdraw its SEC filings.

Accordi ngly, we

ORDER

That Central Mine Power Conpany is authorized to
i ncorporate Hol dCo, as described in its application of
Decenber 8, 1997 and comments filed on January 16, 1998 in this
docket, for the sole purpose of filing SEC Fornms U-1 and S-4 with
the Securities and Exchange Comm ssi on.

The Hearing Exam ner proposed in a procedural order issued
on January 16, 1998 that CWP' s request for approval of creation
of the hol ding conpany taken up as Phase | of this docket with a
deci sion on Phase | possible as early as m d- March.
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Dat ed at Augusta, Maine this 27th day of January, 1998.
BY ORDER OF THE COWM SSI ON

Dennis L. Keschl
Adm nistrative Director

COW SSI ONERS VOTI NG FOR: Wl ch
Nugent
Hunt



